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Confirm^  CAGJNNt 


(»)  m  the  •vent  of  a  cash  tender  offer  such  that  tha 
Option  Security  ceases  to  exist,  MSCO  shall  have  the 
right  to  terminate  the  Transaction  at  such  time 
without  penalty  ("Early  Unwind*).  MSCO  will  notify 
Counterparty  of  the  date  for  an  Early  Unwind 
("Unwind  Date").  Upon  Early  Unwind,  each  Option 
will  terminate  and  be  sold  by  Buyer  and  bought  by 
Seller  at  Fair  Market  Value.  Fair  Market  Value  of  each 
Option  will  be  determined  by  the  Calculation  Agent 
using  a  conventional  option  valuation  model  deemed 
acceptable  by  the  Calculation  Agent  (or  using  any 
other  means  mutually  acceptable  to  both  Buyer  and 
Seller).  In  the  case  of  Early  Unwind,  the  fair  market 
value  will  be  affected  by,  but  not  limited  to,  the 

fiwii  I  iHmjti.il  ■fl>jto  ^aTumArum  mmnm 

lOHUWWgf  TSGtOTS; 

a.  Time  Remaining:  The  number  of  days  from  the 
Unwind  Date  up  to  and  including  the  Expiration  Oat©. 

b.  Stock  Price:  The  closing  price  of  the  Option 

Security  on  the  Unwind  Date. 

c.  Volatility:  The  average  of  the  21-day  volatility  of 
the  Option  Security  for  each  Business  Day  during  the 
3  months  prior  to  the  Unwind  Date. 

d.  Dividend  Yield:  Calculated  using  dividend 
amounts  payable  on  regular  dividend  payment  dates 
on  the  Option  Security  as  estimated  and  determined 

by  the  Calculation  Agent  for  the  period  beginning  on 
the  Unwind  Date  and  ending  on  the  Expiration  Data. 


(»)        i*»uar  of  the  Option  Security  announces  any 

change  in  its  dividend  policy  before  the  Expiration 
Date,  the  Strike  Price  per  share  will  be  adjusted  by 

the  Calculation  Agent  in  an  amount  it  determines  is 
appropriate. 
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Efet^Febnmy  8,1996 


CAGJM4 


t  between  MS&Co.  and  Gowapaxy  as  to  Uk 


of  (he 


to  which  this 


la  addition.  MS&Ce.  *ad  Counterparty  Agree  loose  all  reason  iWe  efforts  piomjuly  to  ncsatiate,  execute.  Mdifefiiogli  agwsemaM  irathe  foam  of  the 
ISDA  Mister  AgrexOTrat  (Multicutre.iCy-Qus  Boitkr)  (the  "ISO  A  FUMu")  ,-*it!>  iueti  mediflesrions  as  MS&Co.  sad  CouaSEZpsfSJ'  wiU  is>  goadfeifii 

agKe.Bi^tteewsi^<mhyMS4K©.a^ 

l^Z^mnaiMtSw.  Uanlweca^ffi^te^aifeM^woeai.  aisStoLior't^ter^a^otto^ijaKnis  referring  so  ^IsDA 
Pons  Ceacis  a  "CoiiCtut^ua")  tunitreraBgnaossctions  (eads  a  'TrsBsaeaoo")  effieted  into  between  us  (awwitbstaadiBg  anything  to  the  cob&shj  k  u 

fottu  (*»  Uh  fe  StteiuJe  disc*B?rai  to  y  Ou  &y  US)  aa  tte  Trade  Date  of  the  £isl  such  Twts&aion  between  us. To  tfa  event  tjf  soy  uicoansteoey  tetsseen 

a  will  fwenmil  for  &e  pmjw 


set  roitti  htfeit),  in  sny  ctstiif  support 


or  to 


!  ISDA  Form;  and  (B)  in  connection  with  dje  ISDA 
j  la  Bus  TisBisaEoon.  QwweijMKy  «p«ams^a<to«^ed^Ui^»aiseiseaBgiBB> 
gof&e.  roieri»l  tetnsaadriiJai  Hatred,  wditis  sapabteof KmmiingtftosK  cisks.  &)  it  few  resfc  its  aratutex 
and  baths*  dsciaws  OoeMag  efedsams  reusing  tlw  suiLabifiiy  uftfis  Transaction)  toed  upoa  its  own  judgmeaiand  upm  *ay  advice  firamsurf. 
aJvisws  BSttteJfeeBKd8ecjsejfj..aa(ifK^in  fdia«Tij>anuiiyvie*espi€Sse<IbyM§&Ca.;  (iii)  MS&Co%is«^a*a^fflafidB«tBiy  or  madvi«»for 
fc^SlldCct^tavcltewtiiensBl^^ 


is  effected  sad  of  aH 


nmfltf  fifld  of  tfjfc  d£3fiflg.<^C&Cy  ttoottgH  which  delivery  or  pityrtlCB-E  Of  coitlparuson  od  data  respecting  InC-  b 

Swart,  aedNa&OBi!  AstoebifoB  afS«5HilKSl5«J«B.  be.). Tbs^Lse  of  aeeamna  ^ttosTraasactioa  will  be  fisotshed » CauatepsKy  upon  fequfiSL 
This  ConfiiQHtion  sod  ttolncsaoion  evidenced  hereby  wjJB  be  governed  by  and  (Xmitnwd  in  accordance  with,  the  W  of  Ac  State  of  New  Vosfc 
ale  ami  wholly  gusSnasi  within  New  Yosfc,  without  wfeseacrtodnwcoflawi 


BREWSTER  KAHLE 


Maine! , 


.Tide:. 


MORGAN  STANLEY  &  CO.  INCORPORATED 


(signature)        Uti  bu  f? 


Ns 


RALPH  F.  REYNOLDS 


FEB  08 


.Date: . 


Sales  Person  (print  ID#): . 
Twd«r(primID#):, 


JA-Gs 


.  (sign/initial)  H&iL 
_  (signfinfe'tal) 
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Dates  Fetarroiy  8,  1996  Sc&reace  Number  CAGJM4  Actmsnt  NiWB&er:  014705222 


OPENING 
CONFIRMATION 
OF  TMK  OVER-THE-COUNTER  EQUITY  OFTION  TRANSACTION 

BETWEEN* 

MORGAN  STANLEY  &  CO.  INCORPORATED  ("MS&Co.") 


BREWSTER  KAHLE 
("OmBtKparty") 

Please  check  this  CopEfinaaiioii  carefully  and  immediately  so  (has  errors  or  discrepancies  cantoprornpcly  identified  and 
New  Yofk  10036.  Phone  (212)  761-5361,  Facsimile:  (212)  761-0546. 

Counterparty 
MS&Co. 

Tracte  Date:  February  7, 1996 

Premium  Payment  Date:  February  12, 1998 

Option  Security:  AMERICA  ONLINE  INC  OEL(COM) 

Option  Style: 
Option  Type: 
Number  of  Unite: 

Strike  Price  per  Share  (USD): 
Expiration  Date: 

Premium  (USD): 
Premium  per  Share  (USD): 
Settlement  Currency: 
Price  Source; 
>  Time: 


Notice  Time: 
Automatic  Bxercise: 
Settlement  Date: 
Market  Value  Determination: 

Manner  of  Settlement: 


Put 

33,066 
1 

47.8750 
June  1, 1997 
391,710.00 

11.8700 

US  DollarTUSD") 
Nasdaq 

In  accordance  with  practice  for  exercise 
used  by  the  Exchange 
Not  Applicable 


3  Business  Days  after  Expiration  Date 
Average  of  Official  Market  Closing  Bid 

price  and  Ask  prtcs  as  per  Exchange 
Cash  Settlement 


Premium  is  due  to  be  paid  to  the  Seller  by  the  Buyer  tin  the  Fremitus  Payment  Date  using  the  wife  instructions 
listed  below: 


ABA  #021.000-089 

A/C  Marfan  Sfaafey,N¥ 
A/C  388-99774 


({BgC  1  of  2) 
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C@rMtm$z  CAGJMS 


Special  Events:  (0  In  the  event  of  a  cash  tender  offer  such  that  the 

Option  Security  ceases  to  exist,  M8CO  shall  have  the 
right  to  terminate  the  Transaction  at  such  time 
without  penally  ("Early  Unwind").  MSCO  will  notify 
Counterparty  of  the  date  for  an  Earty  Unwind 
("Unwind  Date").  Upon  Early  Unwind,  each  Option 
will  terminate  and  be  sold  by  Buyer  and  bought  by 
Seller  at  Fair  Market  Value.  Fair  Market  Value  of  each 
Option  will  be  determined  by  the  Calculation  Agent 
using  a  conventional  option  valuation  model  deemed 
acceptable  by  the  Calculation  Agent  (or  using  any 
other  means  mutually  aeoeptabl®  to  both  Buyer  and 
Seller).  In  the  case  of  Early  Unwind,  the  fair  market 
value  will  be  affected  by,  but  not  limited  to,  the 
following  factors: 

a.  Time  Remaining:  The  number  of  days  from  the 
Unwind  Date  up  to  and  including  the  Expiration  Date. 

b.  Stock  Price:  The  closing  price  of  the  Option 
Security  on  the  Unwind  Date. 

c.  Volatility:  The  average  of  the  M-day  volatility  of 
the  Option  Security  for  each  Business  Day  during  the 
3  months  prior  to  the  Unwind  Date. 

d.  Dividend  Yield:  Calculated  using  dividend 

amounts  payable  on  regular  dividend  payment  dates 
on  tee  Option  Security  as  estimated  and  determined 
by  the  Calculation  Agentfor  the  period  beginning  on 
the  Unwind  Date  and  ending  on  the  Expiration  Date. 


(ii)  if  the  issuer  of  the  Option  Security  announces  any 
change  in  its  dividend  policy  before  the  Expiration 
Date,  the  Strike  Price  per  share  will  be  adjusted  by 
the  Calculation  Agent  in  an  amount  it  determines  is 
appropriate - 
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Date 


1 1996 


fefa^ce  Number:  CACJMS 


Accsmnt  N™feen  9147D5222 


i  between  MS&Co.  aid  OnmKipasy  asTOtjjj 


uf  Uk: 


6j  which  tills 


In  addwoo.  MSAOs.  *nd  Cwwespm  agem  io  use  all  KsseaaMe  effects  bmibbU,  w  s^dae,  exeawK  bb4  Olives  ,«>  a^cBtserat  ia  tte;  ft»ra  of  ste 
ISDAM^stef  Ajrecjowt  CMUlktiuw.y--CNJ<w  Barfef)  Cite  -JSDAFotJB") ,  wids  suehmodiflcaiofls  asMS&Co.  msd  CguUHjNiny  wfflingood  faith 
Hjion  ih$«skto  by  MS&Ce.  aid  Counwipany  of&aeSa  ajpeewstit.  i&is  Ctn&mao  oo  will  sepplenieni,  fawn  a  pas  of  ,  aad  be  subject  id  that 
.  All  psuwbwas  vouUwed  as  taBOjpoEMed  by  reference  in  that  apecmeffl  upos  its  execution  wiU  govern  «us  Coalunsaian  Except  sx 
SUied  below.  UsdJ  -we  execute  and  <j«Uw  lisal  agreement,  sftis  ConSncatOE,  legator  with  all  other  documents  tefemag  to  the  ISDA 
Bsnu  <«Mii  i4  -Cta&mstjoir)  KKufirming  ttan&saioas  (ea^  a -Transaction  eaiezedialotetwcraiws  (notwifiKtaading  anything  to  the  ennnwy  in  a 
CtfnfirmwrioB),  shjOJ  suppknsoB,  fatmapait  of.  sad  bembject  to  an  agimaent  b  theformof  the  ISDAFeaa  as  if  we  KmS  exeenmd  an  amnion  k  such 
fi»m(wi* *eSdie*ae«soabBte<J royottlw  as)  oBtheTrsdeDateof  the Osst  sutbTamseam between  us. I»  the  evrair 
the  provision*  of  tim  sfBemam  aad  te  Ce»ftnresie&  this  CooEmmiiaa  win        forxfee  pupa*  <rfikk  Tfs/^tkm. 


i  oral  the  tSDA  Form;  asd  (B)  ia  e 


5  espresso  set  roflk  herein,  in  any  credit  suppOK  < 
fooB.  IW»  Tfaeseetfeo  and  *ny  otfcet  doettaeaii^idifi^toteTiaiBadiui 

Sthoseri^(u)ithssJBa&iisi 
j  the  suitsbiJiCj  «rUas  Tnmaaaioa)  te$c4  upoataoemjud^BSfH  at*  upon  any  advice  feemjtteh. 

it,  aU<fcets»em  have  btce  the  result  of  anas'  I^tliuBgulisIioimfe^c^tJw  panics;  md  (lv)  M&aco.  has  no?  given  to  it  aaj  a«ias«cs  oreuaiaatee 
as  TO  (to  «Xpe«ed  petfotwasce  or  nswifcof  Tnmsaowa. 


All 


s,  paesices  asdintraprtfstioss  of (be 
oddatananecringthetefmsofseuk 


of  SMHemeatis  effected  and  of  all 


Thtf 


by-kvw,  rales,  e 
trough  wludKfcli»e«y  or  paymeai  at  c 
FfearitaK  (pmlaiimg,  when  BpplicaMe.  Ok  United  < 
Association  of&ieusifa  DenJws.  Inc.).  Toe  tone  oreaeraSHm  of  this  TWxtioa  wiilbefumisiKd  t«  Cowawpasrt*  opon  request. 
lb9  TSTOMCtiOa  evidenced  hocty  will  be  governed  by  and  ceijsttuej  ui  awAjnluao:  widl  rite  law*  of  Use  Sons  of  New  Yotk 
tmk  2e4  wMJy  pertwBcd  within  New  Yd*,  wrthnvt  icftrenre  to  s 


.KAHLE 


.Date: 


RALPH  F-HgYNQlOS 
MANAGING  DIRECTOR 


Date: 


FEB  08  « 


Side*  Person  (print  ID#):. 
Trader  (fciint  ID#): . 


Mi 


.  (sign/initial)   

.  (siga/hutial)  ft^V> 
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Date:] 


9,1996 


CAGJM5 


Aceotmf  Nomlten  014705222 


OPENING 
CONFIRMATION 
OF  THE  OVEft.THEUCOUNTER  EQUITY  OPTION  TRANSACTION 

BETWEEN; 

MORGAN  STANLEY  &  CO.INCOSPORATED  ("MS&C®.") 

BREWSTER  KAHLE 
("Countetpaity") 


Buyer: 


Trade  Date; 

Pmmlym  Payment  Date: 
Option  Security: 
Option  Sty!©; 
Option  Type: 
Number  of  Units: 
Multiplier: 

Strike  Price  per  Share  (USD): 


MS&Co. 
Counterpatty 
February  7, 1§9§ 
February  12,199$ 
AMERICA  ONLINE  INC  OEL(COM) 
European 
Call 
33,090 
1 

48.8750 
June  1, 1997 
423,060.00 
12.8200 

US  DoHarCUSD") 


Premium  (USD): 
Premium  per  Snare  (USD): 
Settlement  Currency: 
Price  Source: 

Exerciser*!!©:  Inaccorcfaneewlthpraeticeforexerefse 

_  used  by  the  Exchange 

Notice  Time:  Not  Applicable 

Automatic  Exercise;  Applicable 

SSf^TJ  D1S!L_m,    -  3  B«s«ness  Days  after  Expiration  Date 

Market  Value  Determination:  Average  of  Official  Market  Closing  Bid 

Ma™*  Severn: 

Calculation  Agent:  MS&Co. 

SSSw**  l°  tepafar  rotheSeUlari,y  theBuyer  0ft  ^Piemiom  Payment  Date  using  tbe  wire  insmxtions 


Wiretetmctloas: 


FEB-27-1996  10:38 


MORGAN  STANLEY  545  GROUP 


TOTAL  P. 03 


FEB-27-1996    10:38  MORGAN  STANLEY  545  GROUP  415  576  2361      P. 09/16 


FEB-27-1996  10=38 


MORGAN  STANLEY  545  GROUP 


415  576  2361      P. 10/16 


MORGAN  STANLEY  &  CO.,  INC. 
WORLDWIDE  EQUITY  DERIVA  TTVES 


A  s 


T0:  Greg  Vaughn 

FROM.  Judith  Glaser 

FAXTO#:  415-576-2361 
MORGAN  STANLEY 
TELEPHONE  NUMBER:  (212)  761*5316 


FAX  NUMBER:  (212)761-0119 


DATE:  2/27/95 


NO.  OF  PAGES:  6 

(INCLUDING  COVER  SHSBT) 
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Date:  fffefemasry  2€,  1996 


Reference  Number  CACNK2 


Account  Number:  ©14705222 


OPENING 
CONFIRMATION 
OF  THE  OVER-THE-COUNTER  EQUITY  OPTION  TRANSACTION 

BETWEEN: 

MORGAN  STANLEY  &  CO.  INCORPORATED  ("MS&Co.") 

and 

BREWSTER  KAHLE 
('Counterparty''} 

Please  check  this  Confirmation  carefully  and  immediately  so  that  errors  or  discrepancies  can  be  promptly  identified  and 
rectified.  Please  sign  and  return  to  Jeff  Pomeranz  at  Morgan  Stanley  &  Co.  Incorporated,  1S8S  Broadway,  New  York, 
New  York  10036.  Phone:  (212)  761-5361.  Facsimile:  (212)  761-0546. 


Buyer: 


Trade  I 
Premium  Payment  Date: 
Option  Security: 
Option  Style: 
Option  Type: 
Number  of  Unit®: 
Multiplier: 

Strike  Price  per  Share  (USD): 
Expiration  Date: 
Premium  (USD): 
Premium  per  Share  (USD): 
Settlement  Currency? 
Price  Source: 
Exercise  Time: 


MS&Co. 
Counterparty 
February  22, 1996 
February  27, 1996 

AMERICA  ONLINE  INC  OEL(COM> 

European 

Call 

34,661 

1 

53.5000 
June  1,1997 

482,134.51 
13.9100 

US  Doilai-TUSD") 


In  accordance  with  Exchange  practice  for 
exercise. 
Not  Applicable 
Applicable 

3  Business  Days  after  Expiration  Date 
Average  of  Official  Marios*  dosing  Bid 
price  and  Ask  price  as  per  Exchange 

.1,  flinti  S  *m\  ■■Hi. «.  lint  ft 

uasn  aext  t©fn@nt 
MS&Co. 

Premium  is  due  to  be  paid  to  th»  Seller  by  Use  Buyer  on  tbe  Premium  Payment  Dale  using  the  wire  instructions 
listed  below: 

Seller's 
Wire! 


Notice  Time: 

Automatic  Exercise: 

Settlement  Date: 

Market  Value  Determination: 

Manner  of  Settlement: 
Calculation  Agent: 
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Confirm*  CAGNK2 


Special  Events:  (i)  In  the  event  of  a  cash  tender  offer  such  that  the 

SZff^^f  ^ t6  ^  K^*"*  have  the 

right  fo  terminate  the  Transaction  at  such  time 

without  penalty  ("Early  Unwind").  MSCO  will  notify 
Counterparty  of  the  date  for  an  Early  Unwind 

{j!?Zm*  D!te>1>  Upon  ^  ""wind,  each  Option 
will  terminate ^and  be  sold  by  Buyer  and  bought  by 
Seller  at  Fair  Market  Value.  Fair  Market  Value  of 
each  Option  will  be  determined  by  the  Calculation 
Agent  using  a  conventional  option  valuation  model 
deemed  acceptable  by  the  Calculation  Agent  (or 
using  any  other  means  mutually  acceptable  to  both 

fj^tli8*"*^  nearly  Unwind,  the 

fair  market  value  will  be  affected  by,  but  not  limited 
to,  the  following  factors: 

a.  Time  Remaining:  The  number  of  days  from  the 
Unwind  Date  up  to  and  including  the  Expiration  Date. 

b-  Stock  *rice:  The  closing  price  of  the  Option 

Security  on  the  Unwind  Date. 

c.  Volatility:  The  average  of  the  21 -day  volatility  of 
the  Option  Security  for  each  Business  Day  during  the 

3  months  prior  to  the  Unwind  Date. 

d.  Dividend  Yield:  Calculated  using  dividend 
amounts  payable  on  regular  dividend  payment  dates 
on  the  Option  Security  as  estimated  and  determined 
by  the  Calculation  Agent  for  the  period  beginning  on 
the  Unwind  Date  and  ending  on  the  Expiration  Date. 


(«)  n"the  issuer  of  the  Option  Security  announces  any 
change  in  its  dividend  policy  before  the  Expiration 
Date,  the  Strike  Price  per  share  will  be  adjusted  by 
the  Calculation  Agent  in  an  amount  it  determines  is 
appropriate. 
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MORGAN  STANLEY  545  GROUP 


415  576  2361      P.  13,-'  16 


Reference  Numbv;  CA.GNK  Ac^t  Nmaimt  814705222 

evidences  »  cwipfcte  biMmg  agr™  tow^  m$*o      Couai*^  ^.he  ^msof^'r^^  ro  ^ 


Ttiis 

Conficsraijoa 

*S«=e«*ra.  All  PSOviskhb  contained  or  wcwpoKWed  by  ^cfeuceb  ihat  aisa^M^TZlT!^ LfcnnaPf  l«  subject  wttat 
«*«**Iy  .oodifirt  wow.  Una  wee^.B^Wivr/fta,  aS^T*iSS! t^J^^l^T"      C<,tt?TOa,iol>  «^  * 


U«  liability  of  ibi$  Transaction)  bused  t 


as  to  ihc  expected  petjonnaaos  or  result  ofUiteTi 

eAWUlea  ana  0?  tee-desnar  Btfeacv  Jhmutrfi  vc&tcfi  delivery  nrpryrricn?  Of  campanjo  r   J  '  

(including  *ftsa  appBcHk,  the  (Jetted 


,.   tl  1  the  TtansaokW  <vtdeui«l  l«n*y  *0i  be  governed  "by  iqtf 

applicable  to  emsrem  m*fc  ana  wholly  E«rfcm*cd  ^ieMc  New  York,  without  «fi 

BREWSTER 


of«ulementi>:  effected  sn<J  of  afi 
ft4Ual  Reserve 


wholly  ^d^New  Yo*.  ,1^*^-«ES5S W,tt' * ■"**-■»■»-  ™ 


Name: . 


.me:. 


Dale: 


MORGAN  STANLEY  &  CO.  INCORPORATED 


(signature) 
Name: 


RALPH  F.  BEYNOLDS 


.  Date: . 


FEB  26  1996 


Sales  Person  {prist  1D#):  «Jfi£i  Ho2>rfc  (signrmitial} , 
Trader  (print  JD#):  1    ^  (5!^^) 
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Date:  February  26, 1996 


■-•  CAGNK3 


Aemani  Number;  ©14705222 


OPENING 
CONFIRMATION 
OF  THE  OVER-THE-COUNTER  EQUITY  OPTION  TRANSACTION 

BETWEEN: 

MORGAN  STANLEY  &  CO.  INCOKPORA'fED  ("MS&Co.") 

and 

BREWSTER  KAHLE 
("Cowsteipaay") 

Please  cb^k  this  Confirmation  carefully  and  immediately  so  lba8  errors  or  discrepancies  can  be  promptly  identified  and 
rectified.  Pkase  sign  and  return  to  JcSf  Pumcranz  at  Morgan  Stanley  &.  Co.  incorporated,  15&5  Broadway,  New  York, 
New  York  10036.  Phone:  (212)  761-5361,  Facsimile  (212)761-0546. 


Buyer: 


Counterparty 
MS&Co. 

February  22, 19§® 
February  27, 1996 
AMERICA  ONLINE  INC  DELfCOM) 
European 
Put 
34,561 
1 

S2J000 
June  1,1997 
442»274J6 
12.7600 

USOolfarCUSD") 


Trade  Date: 

Premium  Payment  Dates 
Option  Security: 
Option  Style: 
Option  Type: 
Number  of  Units: 
MuitipUer: 

Strike  Price  per  Share  (USD): 
Expiration  Date: 
Premium  (USD): 
Premium  per  Snare  (USD): 

saecDemeni  'Currency: 
Price  Source: 
Exercise  Time: 

Notice  Time: 
Automatic  Exercise: 
Settlement  Date: 
Market  Value  Determination: 

ISanner  of  Settlement: 
Calculation  Agent; 

premium  »  due  to  be  paid  to  the  Seller  by  the  Buyer  on  the  Premium  Payment  Date  using  the  wire  instr 
listed  Wow: 

Seller's 
Wire  Instructions: 

Citibank,  NY 
A£A  #021-000-085 
A/C  Morgan  Stanley,  NY 
A/C  38^9*1774 


In  accordance  with  Exchange  practice  for 
exercise. 
Not  Applicable 
Applicable 

$  Business  Days  after  txpiration  Date 
Average  of  Official  Market  Closing  Bid 
price  and  Ask  price  as  per  gxehange 
Cash  Settlement 
fiflS&Co. 

tions 
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©®ftfipm#:  CAGNK3 


Special  Events:  (i)  In  the  event  of  a  cash  tender  offer  such  that  the 

Option  Security  ceases  to  exist,  MSCO  shall  have  the 
right  to  terminate  the  Transaction  at  such  time 
without  penalty  ("Early  Unwind**).  MSCO  will  notify 
Counterparty  of  the  date  tor  an  Early  Unwind 
("Unwind  Date").  Upon  Early  Unwind,  each  Option 
will  terminate  and  be  sold  by  Buyer  and  bought  by 
Seller  at  Fair  Market  Value.  Fair  Market  Value  of 
each  Option  will  be  determined  by  the  Calculation 
Agent  using  a  conventional  option  valuation  model 
deemed  acceptable  by  the  Calculation  Agent  (or 
using  any  other  means  mutually  acceptable  to  both 
Buyer  and  Seller).  In  the  case  of  Early  Unwind,  the 
fair  market  value  will  be  affected  by,  but  not  limited 
to,  the  following  factors: 

a.  Time  Remaining:  The  number  of  days  from  the 
Unwind  Date  up  to  and  including  the  Expiration  Date. 

b.  Stock  Price:  The  closing  price  of  the  Option 
Security  on  the  Unwind  Date. 

c.  Volatility:  The  average  of  the  21 -day  volatility  of 
the  Option  Security  tor  each  Business  Day  during  the 
3  months  prior  to  the  Unwind  Date. 

d.  Dividend  Yield:  Calculated  using  dividend 
amounts  payable  on  regular  dividend  payment  dates 
on  the  Option  Security  as  estimated  and  determined 
by  the  Calculation  Agent  for  the  period  beginning  on 
the  Unwind  Date  and  ending  on  the  Expiration  Date. 


(ii)  If  the  issuer  of  the  Option  Security  announces  any 
change  in  its  dividend  policy  before  the  Expiration 
Date,  the  Strike  Price  per  share  will  be  adjusted  by 
the  Calculation  Agent  in  an  amount  it  determines  is 
appropriate. 
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Reference  Number:  CAGNK3 

i Howcsa MS&Co.  and Corauwuij bufci 


AeoMiaf  Nnm&er:  Q1470S22Z 
s  of  Use  Transaewa  id  wfaieli  Bus 


rattte&oaeftte 
wiUingoadlaim 


This 
Otoftrmseea 


In1«idiB00,M.S&Oc..; 

^ec  u»"Hte  «w«iOa  by  MSfiC*.  and 

.  Until  we enema:  and dcliv^fcn 


this  OwfiniuUua,  lugafecr  *lih  &U  ate  tiectraiat<t  referring  i»  ifat 

me  proves  of&m.  zgwztmuzad  tin*  Cwfiroaon.  Urn  Coafiimaium  will  pfevsU  fertht  jtojww  of  a*  Traasscitan. 

» awl wy^^«!S^i^^to«» tt^iS^ <te*umcof  a" " «f«  ISOA foau. anJ(B)fe aamxvon  wish fie  1S0A 
*  J£        *T  l^,ng *B*uua,"l«y       TcasacOoa)  te*d  upon  its  ™D  jurist     upon  My  MVi«  fiwo^h 
SS  » lbs  tepefied  Berfontuoce  orrestiU  of  Uus  T 


Board,  «md  Ns^ios^I  I 


,  whEfl  applicable,  lie  United  S 


of  the  e 

of  seuJeiueM.t»ef6!a«t  »<J  ofafl 

son  of Seaiffcl«Dc«l«is,lae.).  TlssiSwe  of e^ecmiotl  of  this  Tr^murfjus  will  be/unmhed  H>  Coowtpwy  upoa  ittjoert. 
amsctoo  evutattesS  hereby  will  he  governed  by  sad  oosstwed  ia  «««a»ee  wisfi  ths  laws  ollfcs  State  of  New  York 
ami  whsUy  pwfetme<3  within  N«w  Ytrrfc.  nilfexii  rcferaux  In  choira:  of  Jaw  ftoestoe. 


BREWSTER  KAHLE 

1,  ^ 


Name: 


.Tide: 


.Date: 


t  STANLEY  &  CO.  INCORPORATED 


FEB  26 


Sales  Fo$on  (prim  XD#}: . 
Trader  (print  ID#): , 


.  (sign/Initial). 

.  (siga/initfal) . 


TOTAL  P. 16 


